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COUNTY OF HUMBOLDT

For the meeting of: December 13, 2016

Date: December 2, 20! 6

To: Board of Supervisors x

From: Amy S. Nilsen, County Administrative Officer 7^

Subject: Enterprise Agreement for Software Licenses, Support, and Hosting of Microsoft Exchange
Online

RECOMMENDATIONfSi:

That the Board of Supervisors:

1. Approve and authorize the County Purchasing Agent to execute the attached Microsoft Enterprise
Agreement, and all related documents attached hereto, regarding the implementation, conversion,
licensing, support and hosting services required for Microsoft Exchange Online;

2. Grant a waiver from the provisions of the Nuclear Free Ordinance; and

3. Authorize the County Purchasing Agent to execute all necessary amendments to the Microsoft
Enterprise Agreement after review by County Counsel and Risk Management.

SOURCE OF FUNDING:

All county funds

DISCUSSION:

Email is absolutely critical to the operations of the county. Currently the county's email system, Microsoft
Exchange environment, is housed on premises in the county Infomation Technology building. The currentomation lecnnolo^

_Pre£are£bj;_S|Qd^AlJ5QgJL^gljcatjfin^^|l^Jyg|^i^L CAO Approval

REVIEW:

Auditor County Counsel Human Resources Other

TYPE OF ITEM:

X  Consent

Departmental
Public Hearing
Other

PREVIOUS ACTION/REFERRAL;

Board Order No,

Meeting of:
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email environment/infrastructure consists of multiple servers and is complex to maintain and support, and
offers limited disaster recovery options. It is also seven years out of date and does not support the county's
goal of staying current with software and hardware updates. The county is constantly looking at opportunities
to manage costs and improve service and has researched the current trend within California public agencies
to move to Microsoft Exchange Online. After careful analysis and input from the Humboldt County
Department of Health and Human Services - Information and Technology Division and the Humboldt
County Department of Child Support Services - Information and Technology Division, the recommendation
is to move the county email to Microsoft Exchange Online.

Staff recommends that the county utilize the cooperative purchase method contained in the County
Purchasing Policy. This allows services to be acquired through an existing contract with other governmental
entities. The County of Riverside has a cooperative purchasing agreement for the purchase of Microsoft
Hosted Exchange licenses, hosting, implementation and conversion-services.

The recommended Microsoft Enterprise Agreement ("MEA") is a support services contract for Microsoft
product licensing and maintenance as negotiated by Riverside County with discounted prices fi-om the
Riverside that have been made available to all California counties. The MEA helps ensure compliance with
Microsoft licensing requirements, provides software upgrade rights for key Microsoft components,
streamlines processes for deploying and maintaining Microsoft software, and offers multiple benefits to
customers for support and training.

Microsoft Enterprise Agreements are a frequently utilized licensing option offered. by the Microsoft
Corporation. The MEA is a program that covers licensing of standard Microsoft software. These are some
of the key benefits of having an active Enterprise Agreement:

•  Reduces deployment times for new equipment.

•  Provides updated versions of software components with no additional charge.

•  Provides credits for training days.

•  Provides professional plarming service days from Microsoft.

•  Provides non-billable technical support.

•  Provides online 'eLeaming' that can be used by the county at no additional charge.

•  Protects the county against Microsoft price increases for the duration of the agreement.

The County of Riverside has obtained the highest discounts offered to any governmental agency in California
for the purchase of Microsoft software licenses and software assurance products. As a result, several public
entities throughout the state have utilized Riverside County's cooperative purchase agreement to obtain such
licenses and products. If approved, Humboldt County will join a long list of state and local government
entities that are selecting Microsoft Exchange Online, including the City and County of San Francisco, the
cities of Long Beach, San Jose, Oakland and Anaheim, as well as Santa Clara County, Ventura County and
San Bernardino County. Additionally, several other California counties are in the implementation process
of moving to Microsoft Exchange Online.

Microsoft Volume Licensing must be purchased through authorized Microsoft Partners. The recommended
Microsoft Enterprise Agreement will be purchased through Dell, an authorized Microsoft Partner.



The waiver from the provisions of the Nuclear Free Ordinance is requested because Microsoft will not modify
its 'Standard Agreements' to accommodate local ordinances. Additionally with regard to the Microsoft
Enterprise Agreement the following items should be noted:

•  Dell was notified in writing that it is required by state law to prepare and maintain accurate and
complete financial, performance and payroll records relating to the services provided, and these
records must be made available to the California State Auditor and any other duly authorized local,
state or federal agencies, for a period of three (3) years after expiration or termination of the
Agreements.

• Dell was notified in writing that the MEA, and all related documents attached hereto, will be posted
on the eounty's website and made available to the public upon request in accordance with the laws of
the State of California, ineluding, without limitation, the Brown Act and the Public Records Act.

The county will also need to enter into a separate agreement for one-time implementation services, including,
but not limited to, preparation of a migration strategy for moving the 2,200 county email accounts from the
county's current email system to the new Microsoft Exchange Online platform. The professional services
agreement for these services is anticipated to be under $50,000 and therefore will be signed by the Purchasing
Agent.

Staff recommends that your Board approve and authorize the County Purchasing Agent to execute the
recommended MEA and all related documents attached hereto (Attachments 1-5). Due to the rapid changes
in technology and changing user requirements it is also recommended that the County Purchasing Agent be
authorized to execute any future amendments to the MEA that may be required in the future.

FINANCIAL IMPACT:

The total first year costs for Exchange Online are $230,804. Costs are proposed to be shared with the
Information Technology Division of the County Administrative Office paying $93,116.50 and the
Department of Health and Human Services paying $110,687.50, based on users and services. Ongoing costs
for the new hosted email system under the recommended MEA will be $8.02 per month per user or $192,480
annually for 2,000 users. Information Technology will charge other county departments based on the number
of users. The estimated financial impact for the General Fund is $60,150 based on 625 users. It should be
noted that at the end of each calendar year an audit is performed by Microsoft to determine the actual number
of users versus the number of licenses under the MEA. A true up of costs is then required.

The existing email system needs to be updated because of the potential for hardware failure or security risks.
The cost of lost productivity if the system were to fail are significant. If the hosted Exchange Online option
were not implemented, the county would need to make a significant investment in hardware, licenses, security
and staff resources. Staff believes that the recommended hosted email system is the most cost effective
option.

This decision supports your Board's priorities for new initiatives by managing resources to ensure
sustainability of services, and providing for and maintaining vital infrastructure.

OTHER AGENCY INVOLVEMENT:

All county departments.



ALTERNATIVES TO STAFF RECOMMENDATIONS:

The Board may decide not to approve the attached MEA. However, this alternative is not recommended
because the county's email environment will still need to be upgraded in the near future.

ATTACHMENTS:

Attachment 1 - Humboldt County Microsoft Enterprise Agreement with Dell
Attachment 2 - Microsoft Enterprise Agreement
Attachment 3 - Microsoft Server and Cloud Enrollment

Attachment 4 - Microsoft Product Selection Form

Attachment 5 - Microsoft Program Signature Form



Program Type:
Payment Schedule:
Billing Currenq';
Term Of Agreement

Humboldt County

Microsoft Enterprise Agreement

Enterprise Enrollment
Annual

US Dollar

1 year payment

11/18/2016

Dell Marketing LP
850 Asbury Drive

Buffalo Grove. IL 60089

Jeff Khamthansy
ieff khamthansv@Dell.com

PRICING EXPIRES: 12/30/2016

Contact: Jim Storm

Contact email: JStorm@co.humboldt.ca.us
Enrollment#

TERMS NET 30

FOB DESTINATION

Pricing & Usage Months 1-12

ExchQ0nlnPlan2ShtxiSvrALNGSub$VL MVL PerUsr

AzureRightsMgmtSvcPrem ShrdSvrALNG SubsVL MVL
PerUsr

0365AWShrdSvr AUiGSubsVL MVL PerUsr

Senior Microsoft Active Directory & Exchange SE

Help Desk Support Staff& Training Qty2

TechnicalAccount Manager & Project Manager

-;;.Part Nuniber(SKU) _ ;

TQA-00001

QC5-00002

KF5-00002

160 Hours

80 Hours

40 Hours

/'Net Unit PrlM(USD^^^^^

64.05

16.10

16.10

185.00

54.40

N/C

2,000

2,000

2,000

160

80

40

Initial Payment • Yearl

■ Extended

■^AmountfUSDVt-.: '

128,100.00

32,200.00

32,200.00

29,600.00

8,704.00

N/C

230,804.00

3J

Custotner'j p»jrcha5«is siAjecttothctetmaa^dcorKSions of above
refercow-d eofitracL

SafefuKtsKia baaed on ffie'shrpto'eddteaaonyavrlnvoioe. Plea»e
indk-steywir'tsiabtlS^atatuaonyoorpiBxhaaeordeT. }f Cus-tefnci
(Tiuatha^an Caecnptioo C«rtincate»n fle, mcfuJng non-fedt^ ^ovcmnvent
euatomeraJfywihave a sontsefyour
■natde sales repcesemteSTe (iatd above.

Shtpntentsto California: fofocHain pcwfuob.aBtateEhvtrof>n>ento!Feeetftip
to5H?peTttemrn:v*»ewpri«itov«urfnvoioe-. Prioes do not rcflcot tKs fee
unless nuteOr^ rmn'eiiifotnMeuH.ltPn lowww.JriLCTattfemrawtnRarUires;.
This appTiea itnlim this proviaien b spe^caltyexetadedintfie-above
rrftpent^ wfltreet

All protfuctflescr^rtions and prices are tused on latest Infbrmzdon avaQaDse
and are suDjectxo cfta-Tfle wttnintneterms of the atXTve r&terareed cotitiact

5)' Unless speiaDeiJ vUieiariseiit Ofc^rvre tefneirsuiJ wiib«v4.ol1 |bT««:s de
bcisc0viiNe494leiins. If irtXs>nmii,slirTif3irtu, FwtRl1iiiy.li«esdinfvlIiei
lees w3t becnUnloiUieGiivruf Uievrilei *>lm«

C]' Cwstofnerunderstands and acfcnowleifges that allwarranties,
ispresenfations and returns are subject kolhemaniActuier.pubSsfver or
distributorgtsdeCnes:.

Customer must complete all required Microsoft enrollment documentation. The EA cannot be executed
(processed ot Microsoft) until both the complete documents and PO are receivedfor the first annual
payment.

Dell offers this quote for the first of three annual payments for [CustomerJ's Microsoft Enterprise
Agreement Enrollment. This quote will expire within the month of issuance; upon expiration of this quote,
the quoted prices may no longer be valid. For customer's general information and budgeting purposes.
Deli includes the.above as an est/mofe/orst;6sequenf years of [CustomerJ's Microsoft Enterprise
Agreement. Prices for subsequent Enrollment years are not binding on Dell or [Customer] in any way and
will be determined on the Enrollment anniversary date.



Microsoft Volume Licensing

Enterprise Agreement State and Local
Not for Use with Microsoft Business Agreement orMlcrosofl Business and Services Agreement

Contents

1. Definitions 1

2. How the Enterprise and Enterprise Subscription program works. 3
3. Licenses for Products 3

4. How to know what Product Use Rights apply. 4
5. Making copies of Products and re-imaging rights 5
6. Transferring and reassigning Licenses 5
7. ^Term and termination 6

8. Restrictions on use 7

9. Open Source Restrictions 7
10. Confidentiality. 8
11. Warranties 8

12. Defense of infringement and misappropriation claims 9
13. Limitation of iiabiiity. .yr..,. 10
14. Verifying compliance 11
15. Miscellaneous 11

This Microsoft Enterprise Agreement Is entered intO;.befweefrftJie;\en^^^^ Identlfiedl'on.Jhe program
signature form. ' iuV

Effective date. The effective date.of.this agreement is the effecti\/e'datexf-the first Enroiifnent or the
.^•^1 - ^ 'V"'! '■ . : 1 4 I, ■" ■' '.''-'-■t. " ■' ."ir

date Microsoft accepts" * a.,.. ♦!—
Enrollment to "day'"will:

This agreement" consists pf,(1) these agreerhent;[t'erms and^.conditxhs ah'd the signatuf^;f6jm-and aii
attachments identified therein, (2) the Product'L!istv (3)*the RfoductjUse Rightsrappiip^bie' to Products
licensed under this agreement, (4) any Affiliate Eiir6riment.enteredfinto'under%^ agreement, and (5) any
order submitted under this agreement. . i '

Please note: SeveraL,documents referenced in this agreernent but not attached to the signature"form
may be found atHhltD^//\Aww:microsoft.com/iicensina/contiracts " and are incorporated .by reference,
including"the."'Pf6duct List and Product Use Rights. These documents may^coHain additional terms and'
cdhHit1pns:;f6r^Products licensed under'this agreement and may.b^e changed frpnr tinie to time;. Customer
and/pMts Affiliates should review ^uch documents' carefully, botn at the time.bf.signing;and .periodfcally, to
ensure a full understahdingxf all terms and conditions applicable to Products licensed. , . • 'J

Terms and Conditions

1. Definitions.

"Affiliate" means

a. with regard to Customer,

(!) any government agency, department, office, instrumentality, division, unit or other entity
of the state or local government that is supervised by or is part of Customer, or which
supervises Customer or of which Customer is a part, or which is under common
supervision with Customer;

(ii) any county, borough, commonwealth, city, municipality, town, township, special purpose
district, or other similar type of governmental instrumentality established by the laws of
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Customer's state and located within Customer's state jurisdiction and geographic
boundaries; and

(lii) any other entity in Customer's state expressly authorized by the laws of Customer's state
to purchase under state contracts; provided that a state and its Affiliates shall not, for
purposes of this definition, be considered to be Affiliates of the federal government and
its Affiliates; and

b. with regard to Microsoft, any legal entity that Microsoft owns, that owns Microsoft, or that is
under common ownership with Microsoft;

"available" means Microsoft has made Licenses for that Product available on the Product List for ordering
under a particular licensing program;

"Customer" means the entity that has entered into this agreement and its Affiliates:

"Customer Data" means ail data, including all text, sound, or image files that are provided to Microsoft by,
or on behalf of. Enrolled Affiliate through its use of the Online Services.

"Enrolled Affiliate" means an entity, either Customer or any one of Customer's Affiliates, that has entered
into an Enrollment under this agreement;

"Enrollment" means the document that an Enrolled Affiliate subniits'„under this agreement to place its
initial order; .

"Enterprise" means the Enrolled Affiliate and the Affiliates:-Jt':Cho6ses'.jbri'.its''Enrollment to include in its
enterprise; .v'" v ^

"Fixes" means Product fixes,.rhodJfications or enhancementsr qr^their'derivatives.^that iMicrp^^ either
releases generally (suchfas'^service'packs). '' '• .*Vy

,i 1' ■ f-' r f ''*'%< M -rf ' ^ h - '.r r ■' J ~ "r"License" means Enrolled. Afflliate'sjight=to{use;the quantity^of a_;l^roducf orderedr F.or certain Products, a
License mayjDej.ava'ilableJon a'Su6scfip1iori^^asis'X"Subscnpti6hXDicense"):. Licenses for^Onlinej^rvices
will be considered Subscription License's.un^ef thisiagree^ent; 'If'/f
"L&SA" means'a License and Software ' - l-■eAssurancefor'ariy Produciordered;-
"Microsoft" means the Microsoft Affiliate^ that haVehtered into this .agreerrieht or^an Enrollment and its
Affiliates, as appropriate; ' j

'  ̂ - .V -- )
"Online Service" rneans^the Microsoft-hosted services identified in the^Online Services section of'the
Product List, ^

"Product'43m^s all software. Online Services ahd-other web^based semcesV.including, pre-release or
beta^yersfdns, identified on the Product List, f ^ '''
^'Product-List"'means th'e statement published .by Microsoft from time to tirhe on the World Wide Web at
httD://www.microsoft.com/llcensinQ/contracts or at a successor site that Microsoft identifies, which
identifies the Products that are or may be made available under a program (which availability may vary by
region) and any Product-specific conditions or limitations on the acquisition of licenses for, or use of,
those Products.

"Product Use Rights" means, with respect to any licensing program, the use rights or terms of service for
each Product and version published for that licensing program at
http://www.microsoft.com/licensinQ/contracts or at a successor site.

"Reseller" means a large account Reseller authorized by Microsoft to resell Licenses under this program;

"Service Level Agreement" means the document specifying the standards Microsoft agrees to adhere to
and by which it measures the level of service for an Online Service.

"Software Assurance" means an offering that provides new version rights and other benefits for Products
as further described in the Product List.

EA2011 AgrGov(US)SLG(ENG)(Jul2011) Page 2 of 13
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"Trade Secret" means information that is not generally known or readily ascertainable to the public, has
economic value as a result, and has been subject to reasonable steps under the circumstances to
maintain its secrecy;

"use" or "run" means to copy, install, use, access, display, run or otherwise interact.

2. How the Enterprise and Enterprise Subscription program works.

The Enterprise and Enterprise Subscription Program. The Enterprise and Enterprise Subscription
programs establish a Customer's overall licensing framework and the applicable terms and conditions.
Under the Enterprise program, Customer may license Products by entering into Enrollments. The
Enterprise Subscription program offers Customer the same options as the Enterprise Program, but on a
subscription basis, with an optional buy-out to obtain perpetual Licenses.

a. Enrollments. The Enterprise program gives Customer and/or its Affiliates the ability to enter
into one or more Enrollments to order Products. Subscription Enrollments may be available
for some of these Enrollments.

b. Licenses. The types of Licenses available are L&SA, Licenses obtained under Software
Assurance and Subscription Licenses. These License types as well as addititional License
Types are defined in the Product List. ••«. - -•

■"i, • ji'c. How Enrolled Affiliates acquire Licenses. An.EnrolledpAffiliate.^ acquire its Licenses
through its chosen Reseller. Orders will bej'rriade' otit^tp^and'^sQD^^ to the Enrolled
Affiliate's Reseller. Microsoft will invoice that^Reselien^accofdihg to the terms in.the applicable
Enrollment.

d. ^maintain a

(i)/Establlshing.Price Levels'. ^Each"Rroduct geherally„is'assigned'.tbya!P^^ pool (e.g.,
' applications, systems! or serversj^^^jEach Rfodud^rpool wiirbe'assig]]ed'one of four price

levels (A, B, C, and D). cEnroile^d'Affifiate's'Price;Level willibe'Levei D for all Enterprise
Products, Enterprise'Onllne Sen/ices^'Onlihe;Services and Additional Products ordered'
under any Enrollment. ^ \ •

(i!) Placing'^prders through Reseller. Orders] under- an "Enrollment will be made to the
r  Microsoft will invofce the Reselle?; _aecording\lq_,tjie-Terms 'in the applicableEnrollment. Throughout this-agreement the term ''price"\e'firs jq- reference,price.. .The
PTp" • ■ Reselier.and the Enrolled Affiliate will determine'th'etnrblled.Affili^e's'actual.pfice^and

'paymentterms.; . - ' . , _ '-"--v - '-"".■5' ;:..-..-^ "'J
f. Order Requirments. Order Requirments are outlined in each Enrollment.

g. Management and Reporting. Customer and/or Enrolled Affiliate may manage account
details (e.g., contacts, orders, Licenses, software downloads) on Microsoft's Volume
Licensing Service Center ("VLSC") web site (or successor site) at:
https://viAftAv.microsoft.com/licensino/servicecenter. Upon the effective date of this agreement
and any Enrollments, the contact(s) identified for this purpose will be provided access to this
site and may authorize additional users and contacts.

3. Licenses for Products.

a. General. Enrolled Affiliate will have the number of Licenses ordered for the latest version of
a Product, and may use prior versions as permitted in the Product Use Rights, so long
Microsoft receives timely orders from Reseller for all required Licenses for such Products and
complies with applicable license terms. The Licenses obtained under an Enrollment are not
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related to any order or fulfillment of software media. The ability to use a Product ordered may
be affected by minimum hardware or software requirements.

b. Use by Affiliates. The Enrolled Affiliate may sublicense the right to use the Products to any
Affiliates covered under its Enrollment, but Affiliate recipient of these Licenses may not
sublicense these rights and their use must be consistent with the License terms contained in
this agreement.

c. When Licenses become perpetual. The right to run any Product licensed under an
Enrollment is temporary unless and until it becomes perpetual as follows:

(I) A License is temporary until Enrolled Affiliate's Reseller has paid for a License in full and
the applicable initial Enrollment or renewal term during which the License was ordered
must have expired or been terminated as permitted in this agreement.

(II) Subscription Licenses are never perpetual. If a buy-out option is available, Enrolled
Affiliate may obtain a perpetual License by exercising the buy-out option and paying for
the License in full.

(iii) Enrolled Affiliate will have perpetual Licenses to use the Products ordered in the latest
version available (or any prior version) as of the.^d^te of expiration, termination, or
renewal. , \ „

(Iv) All perpetual Licenses acquired under this agreemenVremam to the terms of this
agreement and such terms survive expiratio^'pf .'tefmjhatior^of^this agreement or an
Enrollment.

d. Perpetual Licenses' through Software'AssurancefeB®^©^^^ Lipanses-received through
Software Assurance supersede andiJrepiace^the/underlj'mgtperpetual-rLicensd^^^ which

^£4% • fA CA A W I 1 f̂  A • I A a ^ « 1 * AW A. ' ̂ AAA A f f^4^A' 1

•License confirmation'. This, agre'ement, •the;a|i)Dlicable'iEnrbllmentM Affiliate's
order confirmation, and anV^^ocurnentation]?eyidehcingttrahsfersl.^o^^^ with
proof of payment, will be"'the EnroiledjAffiliate's'ieviderrce of-all"jLlcehses>66tained under its
Enrollment. ""-O'- ^ 'i ' '

'  ■ ;r' ^ 'l i"" - 1 -
f. Reorganizations, Consolidations, and Rrlvatizations. If'the'.,number of Qualified Devices

or Qualified^sers covered by ah Enrollment'changes by more.than ten percent as a result of
^ a reorganizalion^consolidation. or privatization.of an Enrolled'Affiliate._Microsoft will work with

'-th^Enrolled Affiliate in- good, faith . to determ|ne '^how*'tb};}accpmm its changed'
.^^^,.'5circumstances in the.contextrdf this.agfeenient. '^Ifjan Enrolied.-^ffili.at'e" consolidates with a
.  third party, with an existing agreerrient or enrollrhent,""Microsoft^will-.work:with'theC"Ehrojled
jAffiliatefin gobd'faith to .accommodate its chahged^/circumstarices "in the'context of'this
agreement.

4. How to know what Product Use Rights apply.

a. Product Use Rights. The Product Use Rights in effect on the effective date of an Enrollment
will apply to Enrolled Affiliate's use of then-current versions of each Product (excluding Online
Services). For future versions, the Product Use Rights in effect when those future versions
are first released will apply. In both cases, subsequent changes made by Microsoft to the
Product Use Rights for a particular version will not apply to Enrolled Affiliate's use of that
version, unless Enrolled Affiliate chooses to have such changes apply. The use rights for
Online' Services and the process for updating them as the Online Services evolve are
detailed in the Product Use Rights.

b. Product Use Rights for earlier versions (downgrade). If Enrolled Affiliate runs an earlier
version of a Product than the version that was current on the Enrollment effective date, the
Product Use Rights for the version licensed, not the version being run, will apply. However, if
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the earlier version includes components that are not part of the licensed version, any Product
Use Rights specific to those components will apply to Enrolled Affiliate's use of those
components.

c. Reservation of rights. All rights not expressly granted are reserved.

5, Making copies of Products and re-imaging rights.

a. General. Enrolled Affiliate may make as many copies of Products, if applicable, as it needs
to distribute them within its organization. Copies must be true and complete (including
copyright and trademark notices) from master copies obtained from a Microsoft approved
fulfillment source. Enrolled Affiliate may use a third party to make these copies, but Enrolled
Affiliate agrees it will be responsible for any third party's actions. Enrolled Affiliate agrees to
use reasonable efforts to notify its employees, agents, and any other individuals who use the
Products that the Products are licensed from Microsoft and subject to the terms of this
agreement.

b. Copies for training/evaluation and back-up. For all Products other than Online Services,
Enrolled Affiliate may: (1) use up to 20 complimentary copies of any licensed Products in a
dedicated training facility on Its premises for purposes of training on that particular Product,
(2) use up to 10 complimentary copies of any Products'fpra.SO'day evaluation period, and (3)
use one complimentary copy of any licensed ^rpdljctlforib^ archival purposes for
each of its distinct geographic locations. Tnalscfor/O'hiine .Sewices-^rp^ be available if
specified in the Product Use Rights. ^

.,H. "f'.T •'

c. Right to re-imager ln,certain cases, refjmagihg is permitted;using the Pxpduct^media. If the
Microsoft Productfjs Ijcensed (1) frorri.'an prigih'al equipmbnt'_mpnufaj:^^^^ a full
packagedi^rpdi^ct-tbrougti '^a\retail •soum^i^.'.Pfj; (3)ju^^ program,'^then
media~"pro\^ded~under>this|^gfe'emerit^ general(ys;t)e. used~to..create|images for'use in

•^XPjace of copies provided',through"that^sepafate':Sourcp.AThis'^ the
following: ''Ivr'^ . Cvc

(i) Separate Licenses must be ownedjf^omHhe^soufce'for.eachififcducb'that is re-imaged.
(11) The Product, language, version, and.pomponents^of the copies made must be identical to

the f^roduct, language, version, and all components of the'j copies they replace and the
number-of copies or instances of the re-imaged Product permitted remains the same.'

' '--t..

' - '(lin-Except for copies of an operating system and copies .of Pl^ucts-licensed under another
Microsoft program,'the' Product type (e.g., upgrade or fuirLicense)~mustj3e^identical to

■  ''the;Product type fromjhe Separate source. 1 -'J" j .'.S
;  - (iv) Enrolled Affiliate must adhere-to any Product-specific processes or requirerhehts for're-

imaging identified in the Product List.

(v) Re-images made under this subsection remain subject to the terms and use rights
provided with the License from the separate source.

(vi) This subsection does not create or extend any warranty or support obligation.

6. Transferring and reassigning Licenses.

a. License Transfers. License transfers are not permitted, except as explicitly set forth in the
Perpetual License Transfer Form. The resale of Licenses is prohibited, including any transfer
by a Customer or its Affiliate(s) for the purpose of transferring those Licenses to an
unaffiliated third party.

b. Internal Assignment of Licenses and Software Assurance. Licenses and Software
Assurance must be assigned to a single user or device within the Enterprise. Licenses may
be reassigned within the Enterprise as described in the Product Use Rights.
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7. Term and termination.

a. Term. The term of this agreement will be 36 months from the Effective date unless
terminated by either party as described below. Each Enrollment will have the term provided in
that Enrollment.

b. Termination without cause. Either party may terminate this agreement, without cause,
upon 60 days written notice. Such termination will merely terminate either party's and its
Affiliates' ability to enter into new Enrollments under this agreement. Such termination will
not affect any Enrollment or order not otherwise terminated, and any terms of this agreement
applicable to any Enrollment or order not otherwise terminated will continue in effect with
respect to that Enrollment or order. An Enrolled Affiliate may terminate an Enrollment without
liability, penalty or further obligation to make payments if funds to make payments under the
Enrollment are not appropriated or allocated for such purpose.

c. Termination for cause. Either party to an Enrollment may terminate it if the other party
materially breaches its obligations under this agreement, including any obligation to submit
orders or pay invoices (even if such non-payment is caused by non-appropriation of funds).
Except where the breach is by its nature not curable within 30 days, the terminating party
must give the other party 30 days notice and opportunity tojcure.

If Microsoft gives such notice to an Enrolled AfflliateHlVl]crbsq"ft*,will give Customer a copy of
that notice as well and Customer agrees to assistJn attempting to^resolve the breach. If the
breach also affects other Enrollments and;Vannotibe" resplved^'Eetween Microsoft and
Customer within a reasonable period of t]me;,\Micro^ft.ma5', also terrnina^^^^ agreement
and all other Enrollrhents under it, unless";the;basis-for4erm1^^^ of the^Enrofirnent is non-
appropriatlonj.of'funds''to the Enrolled; ̂ffjiatei'in whibh/event}Microsoft"hfay^qr^^^
the affectecl ,Enrollment'(s)y- .^anyEn?oiredt,'Aftl|iate .'ceased \tp_;.be-'^jCust6rneris: Affiliate,
Customemust^pro'rnptly ri*otify;Mlcro"softt''and'Microsoft may terrriiria^^^ its Enrollrnent.".-'i^''x

d.'v^a'rly terminatiori. ilf (1)"an Ejirpiled Affi!iate:;terrninates its^Enrollrrient;as,a-jesult of a
bVeach by Microsoft:. or (2)7'if Microsoft termiriated anyEnrpllm^erit/b^^ Enrolled
Affiliate has ceased to be an Affiiiaterio^'"'-?'JHo''''''®X''-'9'' Enrplledl^Affiliate terminates an
Enrollment for non-appropriation of funds?,or (4)''Microsoft terrninate'an Enrollment for non
payment due to non-appropriation of funds, theri.the Ehfolled Affiliate will have the following
options: r 'j

W_

(I) It may.'^imrnediately pay the total remaining amount due, including all installments, m
^zvi^which case, the Enrolled Affiliate will have perpetualTighf^for'all'liicens'es it has ordered?

or

(ii). It may pay only ampunts 'due'as of the terrriination date?"rin_^which' case the'Enrolledj
' Affiliate will have perpetual Licenses for: • r'. ,.- ..

1) all copies of Products (including the latest version of Products ordered under SA
coverage in the current term) for which payment has been made in full, and

2) the number of copies of Products it has ordered (including the latest version of
Products ordered under Software Assurance coverage in current term) that is
proportional to the total of installment payments paid versus total amounts due. (paid
and payable) if the early termination had not occurred.

(Hi) In the case of Early Termination under Subscription Enrollments, Enrolled Affiliate will
have the following options:

1) For eligible products Enrolled Affiliate may obtain perpetual Licenses as described in
the section titled "Buy-out option," provided that Microsoft receives the buy-out order
for those Licenses within 60 days after Enrolled Affiliate provides notice of
termination.
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2) Where not exercising buy-out option, in the event of breach by Microsoft, Microsoft
will issue Reseller a credit for any amount paid in advance that would apply after the
date of termination.

Nothing in this section shall affect perpetual License rights acquired either in a separate
agreement or In a prior term of the terminated Enrollment.

0. Effect of termination or expiration. When an Enrollment expires or is terminated,

(i) Enrolled Affiliate must order Licenses for all copies of Products it has run for which it has
not previously submitted an order. Any and all unpaid payments or any order of any kind,
including subscription services, remain due and payable. Except as provided in the
subsection titled "Early termination," all unpaid payments for Licenses immediately
become due and payable.

(li) Enrolled Affiliate's right to Software Assurance benefits under this agreement ends if it
does not renew Software Assurance.

f. Modification or termination of an Online Service for regulatory reasons. Microsoft may
modify or terminate an Online Service where there is any current or future government
requirement or obligation that: (1) subjects Microsoft tq.any regulation or requirement not
generally applicable to businesses operating there; (2) .presents a hardship for Microsoft to
continue operating the Online Service without modjficatjbn;-,ahd/or (3) causes Microsoft to
believe these terms or the Online Service may^berin^cqhflict'with;.any such requirement or
obligation. For example, Microsoft may modify;orrterminateian Oniihe Serylce in connection
with a government requirement that .yyould 'cadse^ to bq.^?eg}jlated as a
telecommunications^'provider. ""•l-s'l

^  r ̂  \ ' '' ' ' « V- '^ . 1 K ̂  ff' • S— ' L, r
g. Program updates. Microsoft may maRe.a'changejto.this program;thatwill make'.it^hecessary

8. Restnctmns

Restrictions on use. Enrolled Affiliate must not;'"' S-L<- ^
t  U|X ■

'f "^f ' ' f '1 , I

a. separate and use the components ofa. Product on two, or more computers, upgrade or
downgrade components at different times, or. transfer components separately, except as
provided^lfrvthe Product Use Rights; _

—— b". "reverse engineer, decompile or disassemble any"Product,pf Fix^e'xcept where applicable law
, AJ-^permits It despite this limitation; p'r •' „ •

c." .distribute.'sublicense. rent, lease, lend, or host any Product or/ix^xcept'as'per'mittedHn\the
>  Product Use Rights or in a separate'written agreement; • i-

9. Open Source Restrictions.

Certain third party license terms require that computer code be generally (1) disclosed in source code
form to third parties; (2) licensed to third parties for the purpose of making derivative works; or (3)
redistributable to third parties at no charge (collectively, "Open Source License Terms"). Neither party
may use, incorporate, modify, distribute, provide access to, or combine the computer code of the other
with any other computer code or intellectual property (collectively, "Provide") in a manner that would
subject the other's computer code to Open Source License Terms. Microsoft is not responsible for
Customer's upload, use or distribution of Customer's code from the Online Services. Customer may
upload code to an Online Service and allow third parties access to use or download Customer's code on
the Online Service, provided that (1) such use is not restricted by a Supplemental Agreement or the
Product Use Rights and (2) any Open Source License Terms apply solely to Customer and their uploaded
code, and not to any code or Products provided by Microsoft. Each party warrants that it will not provide
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the other party with, or give third parties access through the Oniine Services to, computer code that is
governed by Open Source License Terms, except as described above.

10. Confidentiality.

To the extent permitted by applicable law, the terms and conditions of this agreement are confidential.
Neither party will disclose such terms and conditions, or the substance of any discussions that led to
them, to any third party other than Affiliates or agents, or to designated or prospective resellers who; (1)
have a need to know such information in order to assist in carrying out this agreement; and (2) have been
instructed that all such information is to be handled in strict confidence.

11. Warranties.

a. Limited warranty. Microsoft warrants that:

(i) Online Services will perform in accordance with the applicable Service Level Agreement;

(ii) Products other than Online Services will perform substantially as described in the
applicable Microsoft user documentation; and

b. Limited warranty term. The limited warranty for:

(!) Online Services is for the duration of EnrolJed^Affjliate^s'use of the,^^ Service, subject
to the notice requirements in the applicablesSeo/Jce^Leyel| Agreeme

c. Limited warranty,'exciusi6ns.':=This limitediwarrahtyJs subjectHo theToilowing limitations:

/.X r.-j 1.„ -1

(ii) the limited warranty 'does not^coverj^pjoblems^caused by;accident,Labuse or use in' a
manner inconsistent with this agreehientjor'^He^;P RigPits, or resulting from
events beyond Microsoft's reasonaBl^cdntrbl;"

\ "s- ••
(lii) the lirnited warranty does not apply tb'components of Products that Enrolled Affiliate is

perhiitted to redistribute:

—;^(|yythe limited warranty does ript apply to free, tfiajj^re^releaseypf ̂ eta.products; and

-. (y) 'the,'limited warranty^does not apply to problems'causedLby.,the failijre-to" rneet'minimum
.--'./'systern requirements. • . , " ' '

d. Remedies for breach of limited warranty. If Microsoft fails to meet any of the above limited
warranties and Enrolled Affiliate notifies Microsoft within the warranty period, then Microsoft
will;

(i) for Online Services, provide the remedies identified in the Service Level Agreement for
the affected Online Service;

(i!) for Products other than Online Services, at its option either (1) return the price paid or (2)
repair or replace the Product; and

These are Enrolled Affiliate's only remedies for breach of the limited warranty, unless other
remedies are required to be provided under applicable law.

0. DISCLAIWIER OF OTHER WARRANTIES. OTHER THAN THIS LIMITED WARRANTY,
MICROSOFT PROVIDES NO OTHER EXPRESS OR IMPLIED WARRANTIES OR

CONDITIONS. MICROSOFT DISCLAIMS ANY IMPLIED REPRESENTATIONS,
WARRANTIES OR CONDITIONS, INCLUDING WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, SATISFACTORY QUALITY, TITLE OR NON-
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INFRINGEMENT. THESE DISCLAIMERS WILL APPLY UNLESS APPLICABLE LAW

DOES NOT PERMIT THEM.

12. Defense of infringement and misappropriation ciaims.

a. Microsoft's agreement to protect. Microsoft will defend Enrolled Affiliate against any
claims made by an unaffillated third party that any Product or Fix that Is made available by
Microsoft for a fee infringes that party's patent, copyright, or trademark or makes Intentional
unlawful use of Its Trade Secret. Microsoft will also pay the amount of any resulting adverse
final judgment (or settlement to which Microsoft consents). This section provides Enrolled
Affiliate's exclusive remedy for these claims.

b. Limitations on defense obligation. Microsoft's obligations will not apply to the extent that
the claim or award is based on:

(!) Customer Data, code, or materials provided by Enrolled Affiliate as part of an Online
Service:

(II) Enrolled Affiliate's use of the Product or Fix after Microsoft notifies it to discontinue that

■Microsoft product, data or

use due to a third party claim;

(ill) Enrolled Affiliate's combination of the Product oi:;Fix with.ampn-Mic
business process; y. . 'I'

.. . .

y
consent to do

(vl) Enrolled AffLliate's redistribution pf1he"grpiduct)dnFixrt6r;pr. Its Tusejor^the benefj^of, any
unaffiliated third'party.Xexcept as^exiDressly permftled'^ the' Product Use Rights'^:' y

(v[i)EnroIled Affiliate's useLOfrMicrosoft's tradernark(s) without express written :co

(vlii)any Trade Secret claim; where^EnfdHed'AffilJateiacguires'the Trade Secret (1) through
improper means; (2) under circumstances giving rise to a duty to maintain its secrecy or
limit-its use; or (3) from a person (otHer thah.-Microsoft 'or its Affiliates) who owed to the
partyjasseiiing jhe claim a duty to maintain the secrecy'or limit the use of the Trade

r—i-Secfet. ' ■* —% y .. , ■- '
iV- - . . '.-C./fs'iiEhrolled Affiliate'will be re~sponsible for any costs>-6r^_damages-that;result;frbm any.of these

.  ' ■ actions. - . , I
•. 4

c.-Specific rights and remedles in case ofinfrlngement. -

(!) Microsoft's rights in addressing possible infringement. If Microsoft receives
Information concerning an infringement claim related to a Product or Fix, Microsoft may,
at its expense and without obligation to do so, either:

1) procure for Enrolled Affiliate the right to continue to use the allegediy infringing
Product or Fix; or

2) modify the Product or Fix, or replace it with a functional equivalent, to make it non-
infringing, in which case Enrolled Affiliate will immediately cease use of the allegedly
infringing Product or Fix after receiving notice from Microsoft.

(ii) Enrolled Affiliate's specific remedy In case of Injunction. If, as a result of an
infringement claim, Enrolled Affiliate's use of a Product or Fix that is made available by
Microsoft for a fee is enjoined by a court of competent jurisdiction, Microsoft will, at its
option:

1) procure the right to continue its use;
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2) replace it with a functional equivalent;

3) modify it to make it non-infringing; or

4) refund the amount paid (or, for Online Services, refund any amounts paid in advance
for unused Online Services) and terminate the license or right to access the infringing
Product or Fix.

d. Enrolled Affiliate's Responsibiiity. Enrolled Affiliate will be responsible for any costs or
damages arising from any claims made by an unaffiliated third party that:

(I) any Customer Data or non-Microsoft software Microsoft hosts on Enrolled Affiliate's
behalf infringes the third party's patent, copyright, or trademark or makes intentional
unlawful use of its Trade Secret; or

(ii) arise from Enrolled Affiliate's or its end user's violation of the Product Use Rights or these
Additional Use Right and Restrictions.

Enrolled Affiliate must pay the amount of any resulting adverse final judgment (or settlement
to which Enrolled Affiliate consents).

e. Obligations of protected party. Enrolled Affiliate must riqtify Microsoft promptly in writing of
a claim subject to the subsection titled "Microsoft's agreement.to protect" and Microsoft must
notify Enrolled Affiliate promptly in writing of a claim subject to the subsection titled "Enrolled
Affiliate's Responsibility." To the extent permitte^^by applicable laWi^here Enrolled Affiliate y
invokes Its right to protection it must (1) give'Microsqft-'sol^ cohtrol~^yq[^ the defense or
settlement; and (2) provide reasonable. assistance":in^^defending the ̂ claimx Microsoft will
reimburse Enrolled "Affiliate for reasonable^oiiTof pockMiexpenses'that5]tjncurs\in providing
assistance. ,,.-^-'' \ '•/vfr'-i

13. Limiptidh^ofJiabWty::^^^^^^ ^
'■ •• k- sV; v;- • -'.i- \ C- J** 'IM*a. Limitation onj iiability. To,-the extent"sperrnittedqby-,applicable lawi^the liability of Microsoft

and Enrolled Affiliate, their respectiye''4ffillates\and\cpntractbrs;arising^^^^ this agreement
is limited to direct damagesiup to (1):!,fonF^foducts other'than .(5nlineIS^ the amount
Enrolled Affiliate was required to pay for,the-Pfoduct giving rise to that liability and (2) for
Online Services, the amount Enrolled Affiliate was require'd to pay for the Online Service
giving rise^tojhat liability during' the prior 12 months. In the case of Products provided free of

_'.-,;Charg.e, of code'that Enrolled Affiliate .is authorized Jo. redistrj^te^tp, third parties'without
C-—«—;^^^arate payment to Microsoft,.Microsoft's liability^fsjifnTted to UfS. ̂ $5,000.. These limitations

j'''"^'-'^"ap'pry regardless of whether the liability is based\on breach*of-.contract.'''tort (including
C  negligence),^strict .liability, breach of warranties, or any-other leg^ theory.'"''However*Jhese.

- monetary liniitatiohs will not apply to: ' .u;
(I) Microsoft's and Enrolled Affiliate's obligations under the section titled "Defense of

infringement, misappropriation, and third party claims";

(Ii) liability for damages caused by either party's gross negligence or willful misconduct, or
that of its employees or its agents, and awarded by a court of final adjudication (provided
that, in jurisdictions that do not recognize a legal distinction between "gross negligence"
and "negligence," "gross negligence" as used in this subsection shall mean
"recklessness");

(iii) liabilities arising out of any breach by either party of its obligations under the section
entitled "Confidentiality", except that Microsoft's liability arising out of or in relation to
Customer Data shall in all cases be limited to the amount Enrolled Affiliate paid for the
Online Service giving rise to that liability during the prior 12 months;

(iv) liability for personal injury or death caused by either party's negligence, or that of its
employees or agents, or for fraudulent misrepresentation; and
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(v) violation by either party of the other party's intellectual property rights.

b. EXCLUSION OF CERTAIN DAMAGES. TO THE EXTENT PERMITTED BY APPLICABLE
LAW, WHATEVER THE LEGAL BASIS FOR THE CLAIM, NEITHER PARTY, NOR ANY OF
ITS AFFILIATES, OR CONTRACTORS, WILL BE LIABLE FOR ANY INDIRECT,
CONSEQUENTIAL, SPECIAL, OR INCIDENTAL DAMAGES, OR DAMAGES FOR LOST
PROFITS, REVENUES, BUSINESS INTERRUPTION, OR LOSS OF BUSINESS
INFORMATION ARISING IN CONNECTION WITH THIS AGREEMENT, EVEN IF ADVISED
OF THE POSSIBILITY OF SUCH DAMAGES OR IF SUCH POSSIBILITY WAS

REASONABLY FORESEEABLE. HOWEVER, THIS EXCLUSION DOES NOT APPLY TO
EITHER PARTY'S LIABILITY TO THE OTHER FOR VIOLATION OF ITS

CONFIDENTIALITY OBLIGATIONS (EXCEPT TO THE EXTENT THAT SUCH VIOLATION
RELATES TO CUSTOMER DATA), THE OTHER PARTY'S INTELLECTUAL PROPERTY
RIGHTS, OR THE PARTIES' RESPECTIVE OBLIGATIONS IN THE SECTION TITLED
"DEFENSE OF INFRINGEMENT, MISAPPROPRIATION, AND THIRD PARTY CLAIMS."

c. Affiliates and Contractors. Neither Microsoft nor Enrolled Affiliate shall bring any action
against the other's Affiliates or contractors in respect of any matter disclaimed on their behalf
in this agreement.

I

14. Verifying compiiance.

a. Right to verify compliance. Enrolled Affiliate-^niust keep.-r.ecords.^te^ the Products it
and its Affiliates use or distribute. Microsoft ;has5ihiaig^ to'the. ex'^nt^ permitted by
applicable law, to-fverify compliance with" the'j, license'.-terms' for..Pro^clsp4jatjMicrosoft's
expense. \ »■'

b. Verification process andXi'Ti|tationslj^Xo'"'Y®'"'fy/'^OT'P'i®'^^®o'jy''cfbsoft willrerigage an
independent-auditor; which)will'[bV^ a'copindentiality■obligation.'' vierificatiojliwllljtake

'<;glce upon notfewertj^ari^SO^dayspotic^ b'usinessihqurs that
does not interfere-unreas6rTably'^w1th^Erirdli^d.,jAffiliate's^dperat must
promptly provide the independent^audJt6Li-withj.any^fJnformation^it^'rea^^^ requests'in
furtherance of the verification, including'".'access'"to"''systems ̂ 'runnihg^ the Products and
evidence of Licenses for'Products Enrolled-Affiliate' KostsT-.sublipenses, or distributes to third
parties. As an alternative, Microsoft can requi.re.'EnVoiled Affiliate to complete Microsoft's self-
audit questionnaire^^ relating to the Products Enrolled ■Afflliate'''and any of Affiliates use or

, distributer butTeserve .the right to.use a verification process as-sej^out_,aboye. ^ ^
^^v>tllffMicrosoft' undertakes verification .and does hotvfind material uhlicensed_.use..(License

shortage of 5% or more-per.Prpduct)', Microsoft wilT-nbt undertake anotheriyerificati.dhjd^^
L/ , • same entity-for at-least one year. . Microsoft and the^ independent" auditors',wiil use'the

information obtained in compliance verification only' to enforce Microsoft's rights and to
determine whether Enrolled Affiliate are in compliance with the license terms for the
Products. By invoking the rights and procedures described above, Microsoft does not waive
its rights to enforce the agreement or to protect Microsoft's intellectual property by any other
means permitted by law.

c. Remedies for non-compliance. If verification or self-audit reveals any unlicensed use.
Enrolled Affiliate must promptly direct its Reseller to order sufficient Licenses to cover such
use. If material unlicensed use is found, Enrolled Affiliate must reimburse Microsoft for the
costs Microsoft has incurred in verification and acquire the necessary additional Licenses at
single retail license cost within 30 days.

15. Misceiianeous.

a. Notices to Microsoft. Notices, authorizations, and requests in connection with this
agreement must be sent by regular or overnight mail, express courier, or fax to the addresses
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and numbers listed on the signature form and in this agreement. Notices will be treated as
delivered on the date shown on the return receipt or on the courier or fax confirmation of
delivery.

Copies should be sent to:

Microsoft Corporation
Legal and Corporate Affairs
Volume Licensing Group
One Microsoft Way
Redmond. WA 98052
USA

Via Facsimile; (425) 936-7329

Microsoft may provide information about upcoming Enrollment deadlines and Online Services
in electronic form. Such information may be provided by email to contacts provided by
Enrolled Affiliate under an Enrollment, or through a web site Microsoft identifies. Notice by
email is given as of the transmission date.

b. Assignment. Either party may assign this agreemehrtp":an/Affiliate only. Assignment will
not relieve the assigning party of its obligations under-tliCasfighed^agreement. If either party
assigns this agreement, it must notify the otherp'aHyjof the^assignfh^

0. Severablllty. If a^ourt holds any provi^onLof jthi|"^agreeme invalid or
unenforceable, Jhe" rest of the documehtAyvjll remaiir^^^ and thfsragreerpejt will be
amended to give effect.to the eliminated,provisiori-to the^rna'ximurh exteift posslbleK:^

d.' Walver.-^^A-waiy^er pf any, bi;each,offthisi'agreementdS;;n6t'a w^^^ b'reacli?;?Any
-^waiv^'miistBein writind'and.;sibned^by'an;authorizeyirepre^entative-6f thp^-w^

e. Applicable law; DisputeTesoludpn.j^-The.termsipf^this;agreement w beigpverned by the
laws of Enrolled Affiliate's" state, withputg[vingieffectio"^ confllct^of.'iawsi^blsputes relatihg
to this agreement will be subject to^applicable^dispute resolution laws^'^of Enrolled Affiliate's
state. • '

f. This agreement is not exclusive. Custoriier is free to enter into agreements to license, use
or prornote^ribnTMicrosoft software. ' -- . r-'

"■gr^EhtTre agreement. This agreernent.ihe Product•^List.'^afl'Enrollr^nts-under this agreement,
l/'°^'''^an"d"'the PfbducfUse-Rights constitute the entire 'agreernent concerning\the'subject.-rnatter

•  and supersede^ any. prior or contemporaneous commuhica'tiopsHh^the-case b^a corifllc^^
- between anf documents referenced in this agreement that is "not expressly resolved'in'thV

documents, their terms will control in the following order: (1) these terms and conditions and
the accompanying signature form; (2) an Enrollment: (3) the Product List; (4) the Product Use
Rights; (5) any other documents; and (6) all orders submitted under this agreement.

h. Survival. Provisions regarding ownership and license rights, fees. Product Use Rights,
restrictions on use, evidence of perpetual licenses, transfer of licenses, warranties, defense
of infringement and misappropriation claims, Microsoft's and Customer's obligations to
protect each other, limitations of liability, confidentiality, compliance verification, obligations
on termination or expiration and the other provisions in this section entitled "Miscellaneous"
will survive termination or expiration of this agreement and of any agreement in which they
are incorporated.

1. No transfer of ownership. Microsoft does not transfer any ownership rights in any licensed
Product. .

j. Free Products. It is Microsoft's intent that the terms of this agreement and the Product Use
Rights be in compliance with all applicable federal law and regulations. Any free Product
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provided to Enrolled Affiliate Is for the sole use and benefit of the Enrolled Affiliate, and is not
provided for use by or personal benefit of any specific government employee.

k. Amending the agreement. This agreement (except the Product List and the Product Use
Rights) can be changed only by an amendment signed by both parties.

I. Resellers and other third parties cannot bind Microsoft. Resellers and other third parties
do not have authority to bind or impose any obligation or liability on Microsoft.

m. Privacy. Microsoft and Customer will comply with ail applicable privacy and data protection
laws and regulations. Customer may choose to provide personal information to Microsoft on
behalf of third parties (including, Customer's contacts, resellers, distributors, and
administrators) as part of this agreement. Customer represents and warrants that it has and
will comply with any applicable laws to provide notices to or obtain permissions from any
such individuals to allow sharing of their personal Information with Microsoft for the purpose
of allowing Microsoft or its agents to facilitate Customer's agreements and related services.

Customer consents to Microsoft's use of the contact information provided by Customer for
purposes of administering its agreements, the business relationship and related services and
with Microsoft's sharing of Customer's information with Customer's designated
representatives, resellers, distributors, and administrators for such purposes, including
allowing such individuals to update Customer's contactimformatlon on Customer's behalf.
The personal information Customer provides in confetiqm'witHj.this agreement will be used
and protected according to the-.^''i^.privacyT^v4y'^s^^^ available at
https://www.microsoft.com/licensinq/servicecenten^Eto'i^the~maximurn" extent permitted by
applicable law. Product-specific privacy.-comrriitm'ents'are_,'described'#th^'''Product Use
Rights. \

n. Natural di_saster.'^^!n^thel event of. a fhatural 'disaster,';''^Mia^ providei'additional
assistance ortiahts bv-DostlhVthem:on-httD://wviAv.mrcVosbft.comrat'such time '

a-y ir r • • - s
o.^^Cppyrlght violatipn.Li: Except as set»forthsin/the, section\aboVe^entitled;^''Jransfefring and

reassigning'LieensesVthe'EnroliecjAffiliatej'agrefes'to pay-for, anq cornplyjwItK'the terms_of
this agreement and the Product l!}se/l=?igh^ts, "forj,thV FJroducts itipseslM'Exce to the extent
Enrolled Affiliate Is licensed under thls-agreemerit, it;will_be resporisiBie for its breach of this
contract and violation of Microsoft's copyrjight-in the l^mducts, including payment of License'
fees specified in this agreement for unlicerised-use"; j

p. U^._expolt^*jurisdlctlon. Products and_^lxes are-subject to U.S. export jurisdictjon.
" "Customer will comply with-all U.S., Export Adminisjration Regulatipnsyand'lhlternational Traffic

_ ^^■r'Jih'Arms Regulation requirements as wejl'as all enSusef, end-jjse;.and7destihatiori.restrictipns
r TT"- . issued'-by the U.S. and. other, governments applicab]e7to-this, agreemerit.-^ For .additional

information.'see littp://www.microsoft.com/exportihq
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"□Microsoft Volume Licensing

Server and Cloud Enrollment State and Local

Server and Cloud Enrollment Framework ID
... number . jj^appffcafa/eJMicrosofl to complete

Previous Enrollment number
Reseller to complete

This Enrollment must be attached to a signature form to be valid.

This Microsofl Server and Cioud Enroiiment Is entered into between the entities identified on the signature
form as of the effective date. Enrolled Affiliate represents and warrants it is the same Customer, or
Customer's Affiliate, that entered into the Enterprise Agreement Identlfi^ on the signature form.
This Enrollment consists of: (1) these terms and conditions, (2) Wie-tefms.pf the Enterprise Agreement
identified on the signature forrn, (3) the Product Selection f^prm;-{4)'The:Rroduct Terms, (5) the Online
Services Terms, (6) any Supplemental Contact Information.Eprmi-^Pr'evious Agreement/Enrollment form,
and other forms that may be reuired, (7) the Online Services^Supplerhdntal T^ms'ah^Cpnditions if the
Agreement is a version 2010 or earlier and Enroiied Affiliate'is prdenrig'O^^ Servicesrand-.(8) any order
submitted under this Enrolirp^ent* By^entering into this,Enrollment,- Enrblled;Affiliate_agre^^^^^ telbound by
the terms and conditiorispfthe Enterprise Agreejperit.:;|f this Enipilment is entere'Srintp undef.erTjnterp
Agreement version 2009 or. earlier, the ternTs"'arid !cq^ ofjthis Ehrolliment,supersede any rcqriflicting
terms and conditioniiimthejEnteYpriseiAgreemeritwith^fespect td-Products,licerised underthis Enrdllrhent.

-'-r •rsr'-' Kv -r.'-Effective datel'> If Enroiied Affiliatejs renewing^Software Assurance or ̂ Subscription Licensesjrom one or
more previous iEnroiiments of agfeernents, then, the .effecjiye^'date'^^w^ be th'e^day after%e first prior
Enrollment or agreement expires or terminates/.:! Qtfierwis'e,-the effectivel^datej^iviir be the date this
Enrollment is accepted by Microsoft. Any"reference^6''"ann|versafy-date'' refers to the anniversary of the
effective date each year this Enrollment is in effect.

Term. The initial term ofthis Enrollment will expire on the last day„of the.mdnth, 36 full calendar months
fro.m/he.^effectlvejjate'of the initial term. If the EnrollmentMs=renewedj.the renew_ayerfn.will expire on the
iast-day'of.thelmonth, 36 fuii calendar months after the effectivp-date of the/enewal: term. Any reference
imthis Enrollment to-^day''will be a cajendar day. '
Prior Enroljmerit(s). If'renewing So^are Assurance or Subscription Licenses frdni another. Enroijmerrl
or agreement, the previous Enroiiment or agreement number must be identified in the appropriate box
above. If renewing from muitiple Enrollments or agreements, or transferring Software Assurance or MSDN
detaiis, the Previous Agreement/Enrollment form must be used.

Terms and Conditions

1. Definitions.

Terms used but not defined in this Enroiiment will have the definition in the Enterprise Agreement. The
foliowing definitions aiso apply:

"Additional Product" means any Product identified as such in the Product Terms, excluding any Server and
Toois Product, and chosen by Enroiied Affiliate under this Enroiiment.
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"Azure Government Services" means one or more of the services or features Microsoft makes available to

Enrolled Affiliate under this Enrollment and identified at httD://azure.microsoft.com/en"Us/reQions/#services.

which are Govemment Community Cloud Services.

"Baseline Agreements" means ail Microsott license agreements, including, without'limitation, volume
licensing agreements, OEM licenses and retail licenses, under which any Affiliate in the Enterprise uses
the selected Server and Tools Products. Baseline Agreements do not include any Service Provider License
Agreements or Independent Software Vendor Royalty License and Distribution Agreements under which
the Enterprise has the right to provide software services or unified solutions to unaffiliated end users.

"Baseline Licenses" means Existing Baseline Licenses and New Baseline Licenses, collectively.

"Community" means the community consisting of one or more of the following: (1) a Government, (2) an
Enrolled Affiliate using eligible Government Community Cloud Services to provide solutions to a
Government or a qualified member of the Community, or (3) a Customer with Customer Data that is subject
to Government regulations for which Customer determines and Microsoft agrees that the use of
Government Community Cloud Services is appropriate to rtieet Customer's regulatory requirements.
Membership In the Community is ultimately at Microsoft's discretion, which may vary by Govemment
Community Cloud Service.

"Existing Baseline Licenses" means all Licenses in use by any AffiliateJn the Enterprise for the selected
Server and Tools Products that were obtained under any Baselin^Agceemeot before this Enrollment.

"Expiration Date" means the date upon which the Enrollmentexpires.T&I^J^-^^v.
"Federal Agency" means a bureau, office, j——* * ....ii ».*..■ %
Government.

"Government" means
capacity.

"Government C.orrirmjnlt^fCloud ■■Semcies''^jmeans^^^ SeHiceSi.;that'^are;^p^ in
Microsoft's-m_ulti-tenant data centers for'e'xcjusive/use bylorTor'the^Cpmmuhi^'.an^^^
with the Natidrial Institutecof Stahdards\and Technology.'^ Publication 800-145. MIcrospft
Online Services that are Government Corrimunity Cjou'd^SeWices-a^^^ designated as'Vuch in the Use Rights
and Product Terms. "♦ V' ^

\  • ,'il' V ■" r' • /
"Microsoft Azure Services" means one or more of the Micrpsoft Azure services or features made available
to Enrolled Afflliate^nderthis Enrollment by;Microsoft and Identified at httD://www.windowsazure.corTi/en-
us/home/features/overvieW/.>xcept Microsoft Azure Marketplace (whicliIspoyerned by separat^terms).^
tNew Bas'€ilirie;i:icenses'.' means the quantity of Licenses.for Ser^e'r^and -Tpoistpcqductsprd
Enr:ollnn^^in-'excess of the Existing Baseline Licenses. « ' v r*'-.
"Product Eamily" of "FatTiily";means the group of Products designated as a Product Family on-.the-Produqt
Selection Form.

"Product Selection Form" means the document provided by Microsoft or Enrolled Affiliate's Reseller that {1)
identifies all Baseline Licenses, (2) defines the Product Families, (3) establishes the Enrolled Affiliate's price
levels for each Product pool and (4) specifies the minimum quantity of Licenses that must be ordered to
qualify for this Enrollment.

"Reseller" means an entity authorized by Microsoft to resell Licenses under this program and engaged by
an Enrolled Affiliate to provide pre- and post-transaction assistance related to this agreement.

"Server and Tools Product" means any Product identified as such in the Product Selection Form and chosen
by Enrolled Affiliate to be included under this Enrollment.

"State/Local Entity" means (1) any agency of a state or local government in the United States, or (2) any
United States county, borough, commonwealth, city, municipality, town, township, special purpose district,
or other similar type of governmental instrumentality established by the laws of Customer's state and
located within Customer's state's jurisdiction and geographic boundaries.
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"Tribal Entity" means a federally-recognized tribal entity performing tribal governmental functions and
eligible for funding and services from the U.S. Department of interior by virtue of its status as an Indian
tribe.

"Use Rights" means, with respect to any licensing program, the use rights or terms of service for each
Product and version published for that licensing program at the Volume Licensing Site. The Use Rights
supersede the terms of any end user license agreement (on-screen or otherwise) that accompanies a
Product. The Use Rights for Software are published by Microsoft in the Product Terms. The Use Rights for
Online Services are published in the Online Services Terms.

"Volume Licensing Site" means http://www.microsoft.com/licensing/contracts or a successor site.

2, Product Use Rights and Service Levei Agreement

Enrolled Affiliate and its Enterprise may download, install and use software Products and access and use
Online Services ordered under this Enrollment subject to the terms of this Enrollment, the applicable Use
Rights and the Product Terms. In addition to applicable use rights terms of the Enterprise Agreement, the
following terms apply to this Enrollment:

a. All terms and conditions applicable to Microsoft Azure Services also apply to Azure
Government Services, except as othenwise noted in the^Use Rights and this Enrollment.

b. Use Rights for Server and Tools Products. Foj^Server and^Tbols.f^ducts, if a new Product
version has more restrictive use rights than tlfe^yersionj-that is^urrent>^t the start of the
applicable initial or renewal term of the EnjxjIlfnehLjthos^ restrictiyeSise. fights will not
apply to Enrolled Affiliate's use of that

3. Order regqi_rements:
a.T^^J^rilmum'brder-

0)1 Server ana-1 r"— WW' ■
1) Existing Baseline Llcenses.-iJ/\/heh'grderihg'; a Server and Tools Product other than

Microsoft Azure, 'Enrolled Affiliate^fnust'Jdentify'all'Existing Baseline Licenses for the
applicable Server and Tools Product. Farnily. Peipetual Licenses owned by the

w.Ehterprise but not identified as Existihg,Baseline Licenses in the applicable Product
""^arhily at the start pf this Enrollment-may.pot^'uped^unng.^ig^EnfoiimeriLterm..
Initial Order.-• Enrolled Affiliate's initiar'qrder"must/meptvtife;fn[ni0um .pur<^

^^requirements"for at.Ieakone Product Famll^!-^For.-eyery. appJicabjO/Pro^uc^^
J..e}^ceptiMicrosoft '/^ure the initial order must also^include the following:'-"''jr. 'jj
A. Software Assurance on all perpetual Existing Baseline Licenses that have been

continuously covered under Software Assurance;

B. License with Software Assurance or Subscription License for each Existing
Baseline License that has not been continuously covered under Software
Assurance; and

C. License with Software Assurance or Subscription Licenses for all New Baseline
Licenses.

3) Effect of Subscription License coverage on Existing Baseline Licenses. If
Enrolled Affiliate orders Subscription Licenses for any Existing Baseline Licenses, the
following provisions will apply for the duration of this Enrollment, notwithstanding any
provisions to the contrary in the Baseline Agreements:

A. The use rights for those Existing Baseline Licenses will be superseded and
replaced by the use rights for the Subscription Licenses.
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B. The Existing Baseline Licenses shail be non-transferrable.

C. The Enroiied Affiliate and its Affiiiates must continue to perform any obligations
under their Baseiine Agreement(s), including but not limited to making payments
for any of the Existing Baseline Licenses.

D. When this Enroilment expires or is terminated, the Enrolled Affiliate or its Affiiiates,
as applicable, wili have the rights under the Baseline Agreement(s) that it had as
of the effective date of this Enroliment, uniess it exercises its buy-out option as
provided in this Enrollment.

b. Additional Products. Upon satisfying the minimum order requirements above, Enrolled
Affiliate may order Additional Products and Services.

c. Country of Usage. Enrolled Affiliate must specify the countries where Licenses wiii be used
on its initiai order and on any subsequent orders.

d. Resellers. Enrolled Affiliate must choose and maintain a Reselier authorized in the United

States. Enroiied Affiliate will acquire its Licenses through its chosen Reseller. Orders must be
submitted to the Reseller who will transmit the order to Microsoft. The Reseiler and Enrolled

Affiliate determine pricing and payment terms as between.them, and Microsoft wiii invoice the
Reseller based on those terms. Throughout this Agreemeritthe^term "price" refers to reference
price. Resellers and other third parties do not have.authprity .to'bind or impose any obiigation
or liabiiity on Microsoft. '

e. Adding Products. ^

(i) Adding new Products not previousfy ofderedr^rO'
— \ 5 . 8 ' • ^ f '"i — ,-v O ys

1) New Server.andHTopIs Prpducts'may bemadded by contactin'gi,a Microsoft .AccountNew Server.andnTbois Products'may bemadded by contactin'gia Mici

-^;;2) New Server and Topis Products" incjudedjn a.preyiously.o'rdered Rroduct:l;amii^ may
be addedat any tiitieibutlmust'be included'in^th'enext annualtrUe-upbrder.

•• ■ ■ - . yo-.; ;
3) Orders for new Additional Prpbuctsi^pther than-'Oniine Seiyices, 'must be placed In the

month the Additionai'Product is,fyst used..
"'I ^ j ' " *'.

4) Subscription Licenses for new Online Services other than Microsoft Azure Services
.  rnust be ordered prior to use. •

Microsoft Azure Services"may. be added'^as^.provided;in;the;Product Terms. -

Adding Licenses for previously ordered Products.

• -1) Additional, Licenses for previously ordered Products' mayvbe added at any time:but
musfbe included in the next annual true-up order. ' ^

2) Additional Subscription Licenses for Online Services must be ordered prior to use
unless the Oniine Services are (1) identified as eligible for true-up in the Product Terms
or (2) included as part of other Licenses.

True-up requirements. Enrolled Affiliate must submit an annual true-up order that accounts
for any changes since the initiai order or iast order. If there are no changes, then an update
statement must be submitted instead of a true-up order.

(I) Annual order period. A true-up order or update statement must be received by Microsoft
between 60 and 30 days prior to each Enrollment anniversary date. The third-year true-up
order or update statement is due within 30 days prior to the Expiration Date. Enroiied
Affiliate may submit true-up orders more often to account for increases in Product usage,
but an annual true-up order or update statement must stiil be received by Microsoft during
the annuai order period.
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(ii) True-up order. Enrolled Affiliate must determine the maximum number of Products used
since the latter of the initial order, the last true-up order, or the prior anniversary date and
submit a true-up order that accounts for any increase. For Subscription Licenses for
Products other than Online Services, the true-up order must indicate the initial use date(s)
for each additional Subscription License ordered.

(iii) Update statement. An update statement must be submitted if there has been no change
in the number of Products used within Enrolled Affiliate's Enterprise since the latter of the
initial order, the last true-up order, or the prior anniversary date. This update statement
must be signed by Enrolled Affiliate's authorized representative.

(iv) Subscription License reductions. Enrolled Affiliate may reduce the quantity of
Subscription Licenses only on the Enrollment anniversary date on a prospective basis if
permitted in the Product Terms as follows:

1) For Server and Tools Products available as Subscription Licenses, Licenses may be
reduced only as long as the minimum order requirements are maintained. If reducing
Subscription Licenses that cover Existing Baseline Licenses, Enrolled Affiliate may not
use or transfer those Existing Baseline Licenses for the remainder of the term.

2) For Online Services available as Additional Product^Subscription Licenses, Enrolled
Affiliate may reduce the Licenses. If the Llcense^cpunt is reduced to zero, the
applicable Subscription License will be canceijad.^-^r'i}^'%V-i-.

Subscription Licenses added after the initia|;order maymot be reduced'on the anniversary
date immediately following the order butmust rertialnah^effect.at ieast'.unti! the subsequent
anniversary ' ' ' "" ' -
Licenses.and

rT
Lat&°true?upi6n innuartrueTUporaenisinoi-n

- '4,'

.rn

1

Subscription License' reductic5hs(,will'hpt,take effect until the following Enrollment
anniversary date'(or at Enrollment renevval, as' applicable)."

K  -'.L' f 'i
g. Step-up Licenses. For License's eligible for astep-up under this Enrollment, Enrolled AfHIiate
_ may st^psup'to a-higher editionpr ,suite as follows: , ^

-^^(0: Tor step-up Licenses included on an-initiai orde^, EhTolieci^Affiliate rnay prder according to
'the.,true-up order process. V

— (Ii) lf*step-up Licenses are not included.on an initial order, Ehfblled'Affiliate may step-up
initially by following the process described in the Section titled "Adding new Products not
previously ordered," then for additional step-up Licenses, by following the true-iip order
process.

h. Clericai Errors. Microsoft may correct clerical errors in this Enrollment, and any documents
submitted with or under this Enrollment, by providing notice by email and a reasonable
opportunity for Enrolled Affiliate to object to the correction. Clerical errors include minor
mistakes, unintentional additions and omissions. This provision does not apply to material
terms, such as the identity, quantity or price of a Product ordered.

I. Verifying compilance. Microsoft may, in its discretion and at its expense, verify compliance
with this Enrollment as set forth in the Agreement.

4, Pricing.

a. Price levels. Each Product is assigned to a Product pool as shown on the Product Terms.
Price levels (A, B, 0 or D) are set separately for each pool. Price levels for the applicable
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Product pools are set forth in the Product Selection Form. Enrolled Affiliate's price level for
each Product pool under this Enrollment will be Level D.

b. Setting prices. Enrolled Affiliate's prices for each Product or Service will be established by its
Reseller. Microsoft's prices for Resellers for each Product or Service ordered (except for
Microsoft Azure Services) are fixed throughout the applicable Enrollment term.

5. Payment terms.

a. License with Software Assurance and Software Assurance. For the initial and any renewal
order for License with Software Assurance and Software Assurance, Enrolled Affiliate may pay
upfront or elect to spread its payments over the applicable Enrollment term. If an upfront
payment is elected, Microsoft will invoice Enrolled Affiliate's Reseller in full upon acceptance
of this Enrollment. If spread payments are elected, Microsoft will invoice Enrolled Affiliate's
Reseller in three equal annual Installments unless indicated otherwise. The first installment
will be invoiced to Enrolled Affiliate's Reseller upon Microsoft's acceptance of this Enrollment
and additional Installments will be invoiced on each Enrollment anniversary date. Subsequent
orders will be invoiced to Enrolled Affiliate's Reseller upon acceptance of the order and must
be paid upfront.

b. Subscription Licenses (except Microsoft Azure Services):^ Microsoft will invoice Enrolled
Affiliate's Reseller annually in full upon acceptance.of eachjOrdeVr^^ will invoice Reseller
for annual orders on each Enrollment anniversafyidate.iSubsequent'dfders, are invoiced upon
acceptance of the order and Enrolled Affiliate rh'ay elect to'pay^annually oi; Upfront.

•\ '•-"-7' - :£'.i • -Sv--"
c. Microsoft * " ' ~

Terms.

6. End-of Enrollment-terrt) and'termination.^^ ^ v
v-T. • . '['.tt 7.' "X: y

a. General. At the Expiration Date, Enrolled'Affiliate must immediately pr;derand pay for Licenses
for Products it has used but for which, it-'lias not previously submitted an order.

I  • .1'', =6-'
b. End of term rights for Server and TooIs 'Products., Prbyided'Enrolled Affiliate has paid for

all required Licenses, including any Baseline Licenses, on the Expiration Date Enrolled Affiliate
will haye'the following rights: '1 _ V
(i)::5Existlng Baseline Licenses with continuous ̂SoftwareTA'ssurance. For perpetual

'Existing Baseline Licenses continuously covered by SoftwareAssufance. Ejirolled Affiliate
will have perpetual Licenses.to use the latest ve'rsibn .of the f;^r6duct;availab^le.(or;any73rior

■  • version) as of.the Expiration Date, provided that the Existing ̂ Baseline Licenses are fully
paid.

(ii) Existing Baseline Licenses without continuous Software Assurance. For perpetual
Existing Baseline Licenses not continuously covered by Software Assurance, Enrolled
Affiliate will have perpetual Licenses to use the version of the Product that its Existing
Baseline License entitled it to use at the effective date of this Enrollment, unless the
Enrolled Affiliate exercises one of the end of term options described below.

(iii) New Baseline Licenses. For New Baseline Licenses (excluding Subscription Licenses),
Enrolled Affiliate will have perpetual Licenses to use the latest version of the Product
available (or any prior version) as of the Expiration Date.

c. Renewal. Enrolled Affiliate can renew Subscription Licenses and Software Assurance by
renewing the Enrollment for one additional 36 full calendar month term or by signing a new
Enrollment. Microsoft must receive a Product Selection Form and renewal order by the
Expiration Date. The renewal term will start on the day following the Expiration Date. Microsoft
may make changes to this program that will make it necessary for Enrolled Affiliate to enter
into new agreements and Enrollments at renewal.
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d. If Enrolled Affiliate elects not to renew.

(!) Software Assurance. If Enrolled Affiliate elects not to renew Software Assurance for any
Product under its Enrollment, then Enrolled Affiliate will not be permitted to order Software
Assurance later without first acquiring a new License with Software Assurance.

(II) Extended Term for eligible Online Services, Including Microsoft Azure Services. For
Online Services identified as eligible for an Extended Term in the Product Terms, the
following options are available at the end of the Enrollment initial or renewal term.

1) Extended Term. If Enrolled Affiliate does not renew, Subscription Licenses for Online
Services will automatically continue month-to-month for up to one year in accordance
with the terms of the Enrollment ("Extended Term"). During the Extended Term, Online
Services will be invoiced monthly (quarterly for Microsoft Azure Services) at the then-
current published price (or Consumption Rate for Microsoft Azure Services) for
Enrolled Affiliate's price level as of the Expiration Date plus a 3% administrative fee. If
Enrolled Affiliate does not want an Extended Term, Microsoft must receive a request
not to extend no later than 30 days before the Expiration Date.

2) Cancellation during Extended Term. If Enrolled Affiliate does not intend to continue
with the Extended Term, Enrolled Affiliate must submit a notice of cancellation for each
Online Service. Cancellation will be effective at-thg end of the month following 30 days
after Microsoft has received the notice. ,

- ' i '-.y-'.'t- ' _
(III) Subscription Licenses and Online ServicesT^thout^an Extended';Jerm. If Enrolled

Affiliate elects not to renew or exerciseiits-buy-dut rightf for Productsjeligible for buy-out,
Subscription Licenses will be cancelled and will texniihate^as of the Expjra,tioh'Date. Any
associajed software.must be uninstalled; rhedia must^e'destrpyedjand'tKeiEn^e^^^^^ must
dlscontmue use.-"Microsoft may'request'.writtenrcertification to ivenfy'compliance^-'

e.^y^ut.option. F''
-'(O'S'-For Subscriptiori'Licenses.'K.Enrolled Affiliate ,niay,bu^ out active Sub'scriptipn Licenses

■ acquired 'iinder this Erirollmeht .for^'jf^rodyctSLbthe .Onllhe^-Sefyices and acquire
perpetual Licenses for the latest yefsib.n'of th4 Product as of the Expiration Date by placing
an order for such Licenses. ^ "

(ii) Buy-out order date. Microsoft must receive the buy-ouforder no more than 30 days prior
to the^Expiration Date. The Expiration Date will be the.lnvoice date for the buy-out order.

-Termination for cause. Any termination for cause-of,this'=Enrdllment"'wiir'be subject to the
^ ̂  .y;s^^"Terminatioh for cause" Section of the Agreement.^Jn.additioh," the'foIIpwihg will constitute a

.  breach'of this Enrollment: (1) Enrolled Affiliate or'any'Affiliate in^the Enterprise-fails'to tirpely
-  _ pay for any'existih'g'Baseline License, (2). any existing Baseline A'greernent is'terminate'd for

cause prior to full payment, or (3) Enrolled Affiliate or any Affiliate in the Enterprise that uses
Government Community Cloud Services fails to meet and maintain the conditions of
membership in the definition of Community.

g. Early termination. If Enrolled Affiliate terminates this Enrollment as a result of a breach by
Microsoft, or if Microsoft terminates this Enrollment because Enrolled Affiliate has ceased to
be Customer's Affiliate, then Enrolled Affiliate will have the following options for Licenses,
excluding Subscription Licenses:

(I) It may immediately pay the total remaining amount due, including all installments, in which
case, Enrolled Affiliate will have perpetual rights (1) for Server and Tools Products, as
described in the section entitled "End of Term rights for Server and Tools Products" and
(2) for Additional Products, for all Licenses (excluding Subscription Licenses) it has ordered
(for the latest version of Products ordered under Software Assurance coverage in an initial
or renewal term); or

(il) It may pay only amounts due as of the termination date, in which case Enrolled Affiliate will
have perpetual Licenses (for the latest version of Products ordered under Software
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Assurance coverage in an initial or renewal term) for (1) ail copies of Products for which
payment has been made in full, and (2) a proportional number of copies of Products it has
ordered for which payment has been made.

h. Early termination for Subscription Licenses. Notwithstanding anything to the contrary in
any of the documents that collectively constitute the Enterprise Agreement, if an Enrolled
Affiliate terminates its Enrollment as a result of a breach by Microsoft, or if Microsoft terminates
this Enrollment because Enrolled Affiliate has ceased to be Customer's Affiliate, then Enrolled
Affiliate will have the following options with respect to Subscription Licenses:

(I) Enrolled Affiliate may obtain perpetual Licenses as described In the section entitled "Buy
out option," provided that Microsoft receives the buy-out order for those Licenses within 60
days after Enrolled Affiliate provides notice of termination.

(II) If not exercising the buy-out option. Enrolled Affiliate will receive a credit for any amount
paid in advance that would apply after the date of termination.

1. Early termination for Online Services. For Online Services, if an Enrolled Affiliate terminates
its Enrollment as a result of a breach by Microsoft, or if Microsoft terminates this Enrollment for
regulatory reasons or because Enrolled Affiliate has ceased to be Customer's Affiliate, then
Microsoft will issue Reseller a credit for any amount paid. in advance for the period after
termination.

> ji

7. Government Community Cloud.

a. Community requirernents. If Enrolled;Affiiiatejpurchases"^G6vernment.,Cqmtpm
Cloud ServiceSjr'Enrolled Affiliate certjf[es'that it Is .a rhember pfJhe^GqrnniunJt^^^
agrees tq^^u^e Goyerriment;CommunJty;.C^^^ TnVifs'rcapadty-'as^a^.
member/pflthe^Commuriity'ah^i^fo/eligibli'iGovernrnent'Cbrhmum

^.,fo,r^the benefitjDf eri'd users^thatlare^membet;spf Gpmrnunityy^'yse.q^^
''Community Cloud-Seivices^by aq^entity^thafis npLa member of the'^Cpmrnuhity "o/'to
provide services to hoh-Cprnmunityjrnembefslisytri"ctlicpr6hibited\arid^cbul^^^ in
termination of Enrolled "Affiliate's'' :ncenseXs)y6r^ Gdvernment^Cornmu Cloud
Services without notice. Enrolled Affiliate'■'acknowledges triat only Community
members may use Government Community Cloud Services.. ;

\  . 1
b. Ail ternis and conditions applicable to non-Government Community Cloud Services r

-.^Iso^pplylo.lheir corresponding .Government-Community, Cloud-^eprices, except as ' ^[I-.-— ;^qtjfenA/ise noted in the Use.Rights, Product Terms,^^nd this EnrolimenT^,
r"'j'P--^c.! Enrolled Affiliate may not;^deploy-br ,use Government ■Community Clou^Sqryices. and % -

_■ corresponding non-Government Community Cloud Services iri'trie'same'dbmain...'
d. Use Rights for Government Community Cloud Services. For Government

Community Cloud Services, notwithstanding anything to the contrary in the Use Rights:

(i) Government Community Cloud Services will be offered only within the United
States.

(11) Additional European Terms, as set forth In the Use Rights, will not apply.

(In) References to geographic areas in the Use Rights with respect to the location of
Customer Data at rest, as set forth in the Use Rights, refer only to the United
States.
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Enrollment Details

1. Enrolled Affillate^s Enterprise.

a. Identify which Agency Affiliates are included in the Enterprise. (Required) Enrolled Affiliate's
Enterprise must consist of entire offices, bureaus, agencies, departments or other entities of
Enrolled Affiliate, not partial offices, bureaus, agencies, or departments, or other partial entities.

Check only one box in this section. If no boxes are checked, Microsoft will deem the
Enterprise to include the Enrolled Affiliate only. If more than one box is checked, Microsoft will
deem the Enterprise to include the largest number of Affiliates.

S Enrolled Affiliate only

n Enrolled Affiliate and the following Affillate(s) (Only Identify specific Affiliates to be included
if fewer than all Affiliates are to be included in the Enterprise):

irx
t -

D Enrolled Affiliate^'and all Affiliates, witfi'follbwing A"ffiliate(s)''excluded:4

b. Please indicate whether Enrolled Affiliate's Enterprise.will inclujde all new Affiliates acquired
after the start of this Enrollment;' Check only one box in this section:

Enrolled Affiliate's Enterprise will include alimew Affiliates:acquii;ed;Or created after the start
—THof.this Enrollment" ' . ' . • - -.iX ,

~  .. ■ . ■

f- _ p- . ^ Enrolled Affiliate's Enterprise-will hot include all new'Affiliates acauired-6r created'afterthe
start of this Enrollment ■ - " / '• ^ .'' d

If no selection is made, or if both boxes are checked, Microsoft will deem the Enterprise to
include all future Affiliates.

2. Contact information.

Each party will notify the other in writing if any of the information in the following contact information page(s)
changes. The asterisks (*) indicate required fields. By providing contact information, Enrolled Affiliate
consents to Its use for purposes of administering this Enrollment by Microsoft, its Affiliates, and other parties
that help administer this Enrollment. The personal information provided In connection with this Enrollment
will be used and protected in accordance with the privacy statement available at
httDs://www.microsoft.com/licensinq/servicecenter.

a. Primary contact. This contact is the primary contact for the Enrollment from within Enrolled
Affiliate's Enterprise. This contact is also an Online Administrator for the Volume Licensing
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Service Center and may grant online access to others. The Primary contact will be the default
contact for all purposes unless separate contacts are identified for specific purposes.

Name of entity (must be legal entity name)* Humboidt County
Contact name: First* Jim Last* Storm

Contact email address* JStorm@co.humboidt.ca.us
Street address* 825 5th St.

City* Eureka
State/Province* CA

Postal code* 95501-

(For U.S. addresses, please provide the zip + 4, e.g. xxxxx-xxxx)
Country* USA
Phone* 707-268-3674

Tax ID

* indicates required field

b. Notices contact and Online Administrator. This contact (1) receives the contractual notices,
(2) is the Online Administrator for the Volume Licensing Service Center and may grant online
access to others, and (3) is authorized to reserve Licenses for eligible Online Services,
including adding or reassigning Licenses and stepping-upiprior to a true-up order.

^ Same as primary contact (default if no information-is"provided below, even if box is not

^  -1. V'

Name of entity*: '■*
Contact name: Frrst\ Last* '~0" • rX. "
Contact email address^
Street adb'resstl>l-' -

--.-4

.'i\ ̂
■si^tate/Provlnce

Postal code* id.*"
(For U.S. addresses,
Country*
Phone*
Language preference. Choose the language fornotices. English
□ This, contact is a third party (not Enrolled Affiliate). .Warning: This contact receives

_ ..personally id^tifiable information-of the Customer-.and. its Affiliates,-.^..'- ^
•—r-*'indicates required field "-'r ' ~ - .
^  - •- T • - ,T- ,1^' ' •
c." .Online Services Manager. This contact is authorized to manage.the Online Services ordered

under the Enrollment. - '

O Same as notices contact and Online Administrator (default if no information is provided
below, even if box is not checked)
Contact name: First* Last*
Contact email address*
Phone*

D This contact is from a third party organization (not the entity). Warning: This contact
receives personally Identifiable information of the entity.
• indicates required field

d. Reseller information. Reseller's contact for this Enrollment is:

Reseller company name* Deii inc.
Street address (PO boxes will not be accepted)* One Deii Way
City* Round Rock
State/Province* TX
Postal code* 78682
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Country* USA
Contact name* Government Contract Admin

Phone* 847^65-3700

Contact email address* US_MS_VL_i.Admin@DeIl.com
* indicates required field

By signing beiow, the Reseller identified above confirms that all information provided in this
Enrollment Is correct.

Name of Reseller*DelI Inc.

Signature*

Printed name*

Printed title*

Date*

3.

c

e.

* indicates required field

Changing a Reseller. If Microsoft or the Reseller chooses to discontinue doing business with
each other, Enrolled Affiliate must choose a replacemenfjReieller. If Enrolled Affiliate or the
Reseller intends to terminate their relationship, the initj^ting.party must notify Microsoft and the
other party using a form provided by Microsoft atJ^stYSOcdays-prior to the date on which the
change is to take effect. ' ;

•' iX /--r ^ its
If Enrolled Affiliatej:equires a separate coritact.fo^any'oJ^neifollowing. attacWhj Supplemental
Contact Information form. Othenfl/ise.Jhe^Notices Cdniact'ahKOnliheAdministr^^^
thedefaulljT'. ■.

■(n[)*Subscripti^hsjMarage}^'^
(Iv) Customer^Support Manager (GSMj.contacfei ;!-' ;7.-^ '

•  * |fc» * ' * «" -

Financing. \ "■/>K -'A 'v\
V, •! -xj

Is a purchase underr^hisiEnrollment being financed through-MS Financing?'No

~?r

-ii-
- T.- ■*- ''.-r

4.^;Z^Upfr6nt,Payment. ' ' . ^ :
boesEnr^ed Affillabyvish-td pay upfront as allowed in .the Paynient termrsectlori ofthis Ehrollijient^^Nd
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"□ Microsoft Volume LiGensIng

Server and Cloud Enrollment
Product Selection Form

This document must be attached to a signature form to be valid.

Terms used but not defined herein will have the meaning provided in the Enrollment.

Price Levels for Server and Tools Products and Additional Products:

Instructions: Include the agreement or enrollment name and number below that qualifies the
Enrolled Affiliate for the price levels indicated in this Product Selection Form.

Agreement or Enrollment Name Agreement or Enrollment Number

Server Pool Price Level Applications Pool Price Level Systems Pool Price
Level

D
-f.-TiTrr:-'

I..'• -iscT'S'Qi. . "v!
instructions: Fill out the Product Selection Form,(PSF);nand;the "associated Custdrpejji^ice Sheet
(CPS) according to the table'below. .-tV ^ "■

'  "S, v'-r -- '• V -

Baseline Licenses at
Enrollment Effective Date

Product Selection Form Customer Price Sheet SKUs

Licenses with Software '
Assurance

Existing Baseline, Licenses«withV
continuous Software Assurance.

>  "-■•■r.'-ih -3)

Licenses only \y.
Existing Baselin^Licenses
without continuous'^Software
Assurance .-rk. .T'l

MSli ■

J^ew^SuB^ription Licenses New Subscription Licensesli^^,^ MSU-' "'".s " -

New Licenses
New Licenses with Software'
Assurance

■  •- ;

LicSAPk

Determining the number of Licenses and SKUs

Enter the actual number of licenses in the PSF. Some SKUs (SQL and Biztalk) include more than one
license. For such SKUs, divide the number of licenses on the PSF by the number of licenses included
in each SKU to determine the quantity of SKUs to enter on the Customer Price Sheet.
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Product Selection Form

Product selection

Baseline Licenses

Existino Baseline Licenses New Baseline Licenses

Existing
Licenses

with

Software

Assurance

Existing
Licenses

without

Software

Assurance

New

Subscription
Licenses

New

Licenses

with

Software

Assurance

Product

Family
Server and Tools

Product

SQL Serverfi)

SQL Server

Enterprise Per Core

SQL Server Standard

Per Core

SQL Server Standard

Server

SQL Server CAL

BizTalk

Server

BizTalk Server

Enterprise Per Core

BizTalk^ervefii^^
Standard Per.GoreX,
..ACS-*.

r BizTalk ServerBrancfi
.PerCore"?.^ I/'

■r
Visual Studio Ultimate
with MSDN ' i f' r-^ r. C-' ^

Vvt- vj v."*' ''

^N/A 'ir N/A ■,

,yfeual.Studio.,
Premium^with MSDN

Jn/a(2)
.\J SJ

N/A
,  •

'! . • •

>^Visual Studio .

Visual Studio ' •
TEnterprise withMSDN . V , > *

A'.-. • 'f

Visual Studio Test
Professional with
MSDN

Visual Studio Team
Foundation Server
CAL
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Product Selection

Baseline Licenses

Existina Baseline Licenses New Baseline Licenses

Existing
Licenses

with

Software

Assurance

Existing
Licenses

without

Software

Assurance

New

Subscription
Licenses

New

Licenses

with

Software

Assurance

Product

Family
Sen/er and Tools

Product

Visual Studio

(Continued)
MSDN Platforms

SharePoint

Server
SharePoint Sen/er

Azure
Azure Monetary
Commitment

The monetary commitment is tracked on the CPS if .
applicable

Core

Infrastructure

Suite

CIS Datacenter

CIS Standard W,...
Windows Sen/er

Datacenter-^"\^ /N/A%| N/A

;D^aceker3f ^ 'iMM ':'i>
' 'i' k -•

Windovys Serv.er
Standard i'- '

.-fc

^ N/A '

System Center '
Standard
. v. '

i

N/A N/A '•
*  •. /

. ' n'

-fV-v

pi^QL^'erver'Enterprisie Edition-Server'(non-core) licenses,are^opt/egulred a^.f)art;pf-the;baselirie,
howler SA reriewal is^available as an additional product. If.cu'stomWrsrchbpse'.'not to.renew SArit->!^T,
canh'dt be-attached later; 5- " - ■ ' -V .u

<2) Visual Studio Premium with MSDN and Visual Studio Ultimate with MSDN Existing Baseline
Licenses should be counted as Visual Studio Enterprise with MSDN Licenses.

Quantities of Windows Server and System Center Licenses with continuous Software Assurance
can be combined to renew CIS SA as described in the Product Terms, or added to the CPS using the
appropriate L+SA CIS w/o SKU where the quantity of each is different. For example, 100 Windows
Server and 100 System Center licenses with Software Assurance can be combined as 100 CIS SA
renewals (of the equivalent edition). 100 Windows Server and 50 System Center licenses with
Software Assurance can be combined as 50 CIS licenses (of the equivalent edition) and 50 L&SA CIS
w/o Windows Server.

Quantities of Windows Server and System Center without continuous Software Assurance will be
added as full CIS subscriptions.

Minimum Purchase Requirements

Product Family

SQL Server

Minimum Initial Order

The quantity of SQL Per Core licenses needed for 50 cores OR
5 SQL Server editions with 250 CALs (SQL Sen/er editions require CALs).
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BizTalk Server
24 Cores of any combination of Biztalk Server Editions. The SQL Server
product family must be selected in the above table.

Visual Studio '

20 Licenses of any combination of; Visual Studio Enterprise with MSDN and
MSDN Platforms. A Baseline License is required for each user of any
software licensed through MSDN subscription. Use of MSDN Software
includes, but is not limited to, developing and testing programs using the
software as well as installing, configuring and managing the software.
Examples of users include (but are not limited to): developers, testers, and
other IT employees interacting with application development infrastructure.

SharePolnt

Server

5 Servers. The SQL Server product family must be selected in the above
table.

Core

Infrastructure

Suites

All licensed Windows Server deployments must be licensed with an
appropriate Core Infrastructure Suite SKU. Minimum order is 400 Core
Licenses for Core Infrastructure Server Suites Standard or Datacenter (either
edition or any combination of both).

Azure Monetary
Commitment

If Azure Monetary Commitment is the only Server and Tools Product selected
and the Enrollment is versioned 2016 or later, the Minimum Initial Order for
Monetary Commitment is 10 Monetary Commitment units per month.

Othenwise, the Minimum Initial Order for Monetary Commitment is 1 Monetary
Commitment unit per month.

r'sr.T

. }

a

[:,5^.. v.,
:  V, • " r. . ~."'-U.--- •
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"Microsoft

Program Signature Form

Volume Licensing

MBA/MBSA number

Agreement number 01E73134

Proposal ID

Note: Enter the applicable active numbers associated with the documents below. Microsoft requires
the associated active number be indicated here, or listed below as new.

For the purposes of this form,. "Customer" can mean the signing entity, Enrolled Affiliate,
Government Partner, Institution, or.other party entering into a vplume licensing program agreement.

This signature form and all contract documents identified in the tabl^below are entered Into between
the Customer and the Microsoft Affiliate signing, as of the effectivefdatelidentified below.

Contract Docunient Number or Code

<Choose Aqreement> iA '"Document^Ntirribef'.brCode
<Choose Aqreement> rfi:'. LDocumerit'Ntifnb'erlonCode
<Choose AqreementJ?]'. - jDocurrieht^Numbef^or^Cddet'l
<Choose Agreements iDbcutneritTNurfiberdfXbde'
<Choose.Aqreemeht^ !."■ iV : ̂ 4^*' '•sr XocutnehtiNumberoryCode,' . . 4^^
Server and-Clbud Enrollment ' "'M "li. X20rf2059].(hew)= if-Tir
<Choose Enrollment/Reqistfation> \ ;D6cumeht Number br.-Cb'de.K Ji':, "
<Choose Enrollment/Reqistration> ,? '^DocLimehtiNumber oriCbde-~
<Choose Enrollment/Reqistration>' ^Document N'urfiber or Code
<Choose Enrollment/Reqistration> ''Docurhent Number or Code .
ProdSelForm • ''Vv . - X20-12505Tnew)..'^

.DocumenLDescriptlon *■ ' - Document Number-orGodei^i.-- ^ ■ *
I^DocUment-Uescription - 5.. ll Document Number of-Code' :-'
3Doctimerit Descriptio'h. Document!Numberof'Code> ovV" 'J
•^Docurhent Description' i. V: • • ■ _ Document Number'orCode"'^ ' ' -TT

By signing below. Customer and the Microsoft Affiliate agree that both parties (1) have received, read
and understand the above contract documents, including any websites or documents Incorporated by
reference and any amendments and (2) agree to be bound by the terms of all such documents.

Name of Entity (must be legal entity name)* Humboldt County

Signature*
Printed First and Last Name*

Printed Title

Signature Date* 10/17/2016

Tax ID

' indicates required field
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Microsoft Affiliate

Microsoft Corporation

Signature

Printed First and Last Name

Printed Title

Signature Date
(date Microsoft Affiliate countersigns)

Agreement Effective Date
(may be different than Microsoft's signature date)

Optional 2"" Customer signature or Outsourcer signature (if applicable)

Customer

Name of Entity (must be legal entity name)*

Signature*

Printed First and Last Name*

Printed Title

Signature Date*
j- V' - 'i-

' indicates required fieid^ . i

Name of Entity (must be legal'entity'name)

Signature*

I
'■ "Hn

Printed First and Last Name*

Printed Title

^ignatu r^f DIte*
_  'f

r  \}
i:-

-indicates required field . - • " ' Vs „ 'J'„r:rv-r-

If Customer requires physical media, additional contacts, or is reporting multiple previous Enrollments'^
include the appropriate form(s) with this signature form.

After this signature form Is signed by the Customer, send it and the Contract Documents to Customer's
channel partner or Microsoft account manager, who must submit them to the following address. When
the signature form is fully executed by Microsoft, Customer will receive a confirmation copy.

Microsoft Corporation
Dept. 551, Volume Licensing
6100 Nell Road, Suite 210
Reno, Nevada 89511-1137
USA
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